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Dick Smith, Esq.

Zenlar Aattornaey

PFremerger Notificmtion affice
Bureau of Couwpetition

Federal Trade Comnmizsion, Room 3403
Washingteon, D.C. 20580

Dear Mo, Smiths

This letter 1= to confirm the oral advice frem your
gffice given teday in cennection with the First Transaction
dascribed on the enclosad cne-page meno and Ownership Strurcture
chart, capies of which were faxed teo you on May 1%, prior te cur
discussion today.

Based upen the dezeription of the parties and
transactions in the attachments, and as further discussed with
us, you have concluded that no premerger notification is required
under the Hart-Scott-~Redinoe Antitrust Improvemente kot faor
Transaction One, =ither in copnection with the formation of LLC,
the farmation of Helding Corp., or the acguisition by Holding
Corp- of all of the outstanding shares of the Operating Conpany.

Your assumptions wars corract that beth LIC and Holding
Corp. are newly formed for purpesez of this transaction, and do
not have regularly prepared balance shests. Substantially all of
the %2.9% millicon belng contributed te LLG by its pepbers will be
invested in Holding Corp. to fund the acguisiticon of Operating
Company. Similarly, the aggregate §2.9 nmillleon and $2.4 million
being contributed to Holding Corp. by LI and Exigting Corp. will
be used by Holding Corp. to fund the acquisition of operating
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Company. Thus, in preparing the pro forma balance sheets for IIC
and Melding Corp., such amounts would be subtracted, leaving LLC
clese to a Zero dollar acguiring peraon. Rule § 8D1.11(e).

Thank you Por your prompt review and responss te out

inguiry.

A:u.au Sri- (L!Qc &i’;—" “@R w‘bb?\-
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The relevont facts to the analysis of whether a Pre-Merger Notification 2nd Reporl Form (a
"HSR. Filing") under the Hart-Scolt-Redine Antitcust Improvements Act of 1974, a5 amended, 15
required, arc as follows:

Transacton One:

Lad

Holding Corp. is being formed for the purpose of acquiring all the outstanding shares of
Crperating Company for a price in excess of 330 million, Holding Corp. is being
capitalized wilth approximately $12.3 million, and will use substentially all such
capitalization to fond the purchase price for the Operating Company. The balance af the
purchase price will be financed through bomowings from an wnaffilzated commerciai
hank and/or praceeds from sale of certgin assets of the Qperating Company in
Transaction Two.

Cperating Company is presently a wholly-owned subsidiary of a corparation with graarer
than $100 million in total assets and annual net sales.

LLEC is being formed for this rrancaction and will own approximately 8194 of the
outstanding shares of Helding Corp. No member of the LLC has or controls 50% or
more of the awnership interests in tie LLC. Wo member of the LLC has the power to
vote 50% ar more of the voting interests in the LLC. Neo member of the LLC has the
right to 50% or maore intenest in prefit or liquidation distributions of the LLC. Na
investor in LLC or Holding Corp. is guzranieeing any loan or other indebredness.

ransaction Twa:

4.

Shortly after Holding Corp.'s acquisition of Cperating Company, Holding Corp, intendz
to sell & substantial portion of its assets for in excess of 313 million to & third party with
o relation te any of the direct or indimect investars in Holding Corp. The parties with
respect To this asser sale will be maeking an HSR Filing in coanection with such
transaction.

Based upon our research and the foregoing structure, we have concluded that ne HSR
Filing is required for Transaction One, cither in connecstion with the formation of LLC,
the forrnation of Holding Corp., or the acquisition of all the outstanding shares of
Operating Cotnpany.





